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with the same four words, be pointing the way to having any or all 


of the following operations performed at less cost than your clients ~ 


are now paying to handle the work themselves. 


Receiving, checking, sorting proxies 

Tallying votes for and against different proposals 
Reporting (daily if desired) shares voted 
Mailing follow-ups on unreturned proxies 


Filling requests of brokers, nominees or others 
for proxy material 


Furnishing meeting rooms 


Furnishing experienced, qualified Inspectors or 
Judges of Election 


Acknowledging proxies received 


The four words? Use CT meeting services 


C T’s experience, know-how and facilities for making stockholders’ 
meeting time free of temper-rousing, time-consuming detail have 


no equal. 
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CT is always glad to furnish you 
with information from which 
you can easily compare one 


state’s corporation laws against , 


another’s—or two or three others. 


Just ask the nearest C T office for 
the Features of the corporation 
laws for the state or states in 
which you are interested. 


as counsel, 


may make the right 
selection of state for 


incorporation 
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Tue SUPREME COURT of the 
United States recently refused to re- 
view a Nebraska Supreme Court deci- 
sion upholding the ad valorem taxation 
of property stored within the state on 
the assessment date, March 10, which 
had been shipped out of the state in 
interstate commerce two days later, 
under arrangements previously made. 
(State v. T. W. Jones Grain Co., 58 
N. W. 2d 212; (The Corporation Jour- 
nal, December 1953—January 1954, page 
296); Docket No. 329; certiorari de- 
nied, November 30, 1953.) 


The holding by the State court illus- 
trates the rule generally recognized in 
practice that where property has be- 
come subject to assessment for prop- 
erty tax purposes on a date fixed by 
statute, the subsequent disposition of 
it by sale or by removal to another 
state or country does not change the 
liability to taxation, which has previ- 
ously become fixed. (Wood v. McCook 
Water-Works Co., 97 Neb. 215, 149 
N. W. 417; Empresa Siderurgica, S. A. et 
al. v. County of Merced et al., 337 U. S. 
154; Joy Oil Company, Ltd. v. State Tax 
Commission, 337 U. S. 286.) 


The general trend of decisions indi- 
cates, however, that where an interstate 
movement of property has actually 
begun prior to the assessment date, a 
temporary halt in transportation does 
not furnish a basis for situs in the state 
in which the interruption occurs. (Cham- 
plain Realty Co. v. Town of Brattleboro, 
260 U. S. 366, 43 S. Ct. 146; Export Leaf 
Tobacco Co. v. Los Angeles County, 202 
P. 2d 662; Archer-Daniel-Midland Co. v. 
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‘property taxes 


Property in Transit and in Storage 


Board of Equalization of Douglas County, 
48 N. W. 2d 756.) 


This latest decision of the Supreme 
Court of the United States in the T. W. 
Jones Grain Co. case is of particular in- 
terest - with respect to those states 
where, like Nebraska, there is a single 
assessment date each year as of which 
personal property is assessed for prop- 
erty tax purposes. There are 41 such 
states in connection with which this 
ruling might be applied. The seven 
states not affected embrace those three 
where tangible personal property of 
corporations is not regarded as subject 
to property taxes— Delaware, New 
York and Pennsylvania—and those four 
where there is no specific single date 
as of which property is assessed, but 
where property is customarily assessed 
at its value between two specified dates 
—Arizona, Kansas, Nevada and South 
Dakota. 


A number of states—notably Ari- 
zona, Connecticut, Nevada, New Jer- 
sey, North Carolina, Utah, Washing- 
ton, Wisconsin and Wyoming — have 
enacted statutes providing for varying 
degrees of immunity of property in 
transit or temporarily stored within 
them. 


In Arizona, under Chapter 70, Laws 
of 1951, personal property moving 
through the state or consigned to a 
warehouse in the state from a point 
outside for storage or assembly in 
transit to a final destination outside 
the state, is regarded as acquiring no 
situs. in the state and as exempt from 
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taxation upon establishment of a claim 
to such exemption by the owner. 


In 1953, Connecticut provided, by 
Chapter 243, for the exemption of mer- 
chandise of nonresident individuals and 
organizations not having an office or 
place of business in the state which is 
shipped into the state by such persons 
and placed in storage in the original 
package in a public commercial stor- 
age warehouse or on a public wharf. 


Nevada has a provision, enacted in 
1949, Chapter 77, whereby personal 
property in transit through the state is 
exempt from ad valorem taxation, 
warehousemen being obliged to keep 
records of such property in their ware- 
houses and to certify all claims for such 
exemption. 


In New Jersey, “all personal prop- 
erty stored in a warehouse of any per- 
son, copartnership or corporation en- 
gaged in the business of storing goods 
for hire” is exempt, as are the metal 
contents of ores and unrefined metals 
owned by nonresidents of New Jersey 
and stopped in transit through the state 
for the purpose of refining. (R. S. 
54:4-3.19, 54:4-3.20.) 


North Carolina’s exemption is lim- 
ited to farm products, providing that 
“all cotton, tobacco or other farm prod- 
ucts owned by the original producer, or 
held by the original producer in any 
public warehouse and represented by 
warehouse receipts, or held by the origi- 
nal producer for any cooperative mar- 
keting or growers’ association shall be 
exempt from taxation for the year fol- 
lowing the year in which grown, but 
not for any year thereafter.” (Sec. 105- 
297(12), G. S.) 


Utah provides that all property con- 
signed to a consignee in the state from 
outside the state to be forwarded to a 
point outside the state, which is en- 
titled under the tariffs, rules and regu- 
lations approved by the _ Interstate 


Commerce Commission to be forwarded 
at through rates from the point of 
origin to the point of destination, if not 
detained within the state for a period 
of more than ninety days, is deemed 
to be property moving in interstate 
commerce, and not subject to taxation. 
(Sec. 80-2-3, UCA, 1943.) 


The State of Washington has an ex- 
emption related to property in transit 
including “goods, wares and merchan- 
dise manufactured, or produced in any 
of the territories or possessions of the 
United States situated outside the 
boundaries thereof, and all raw furs 
produced outside the state of Washing- 
ton and brought into the state for the 
sole purpose of transportation through 
and to points without the state, while 
being so transported, or while held in 
storage in a public or private warehouse 
awaiting such transportation,”—“if ac- 
tually shipped to points outside the 
state on or before April 30th of the 
first year for which they would other- 


wise be taxable.” (Sec. 84.36.170, 
gy GW. 


In Wisconsin, it is provided that 
“merchandise shipped into the state and 
placed in storage in the original pack- 
age in a commercial storage warehouse 
or on a public wharf shall, while so in 
storage, be considered in transit and 
not subject to taxation.” (Sec. 70.111 


(10).) 


In Wyoming, 1953 legislation pro- 
vided for the exemption of. personal 
property “intransit” through the state, 
defined as manufactured goods, wares, 
seeds, feed, fertilizer, tools, supplies and 
merchandise which is consigned to a 
warehouse in Wyoming from outside 
the state for storage or assembly in- 
transit to a final destination outside 
Wyoming, whether such destination is 
specified before or after the transporta- 
tion begins, provided the property does 
not remain in the state more than nine 


months. (Sec. 32-602.1, C. S. 1945.) 


304 


























CALIFORNIA 





jomestic corporations 


Employment contract delegating substantially all 


corporate powers to an agent ruled void and 


Plaintiff brought suit for damages for 
the claimed breach of an employment 
contract with one of the defendant cor- 
porations. The contract provided for 
his employment as manager of a thea- 
tre, the corporation’s only enterprise, 
“in each and all of its business opera- 
tions” for a period of years, delegating 
complete authority to him as manager. 


The District Court of Appeal, First 
District, Division 1, reversed a judg- 
ment in favor of the plaintiff, observ- 
ing: “If the contract, as in the instant 
case, attempts to delegate substantially 
all corporate powers to an agent, then 
Such a contract 


it has gone too far. 







DELAWARE 


unenforceable. 


Where, through interrogatories, Chancery Court 





must be held to be void and unenforce- 
able.” The court also remarked: “Cali- 
fornia has recognized the rule that the 
board cannot delegate its function to 
govern. As long as the corporation 
exists, its affairs must be managed by 
the duly elected board. The board may 
grant authority to act, but it cannot 
delegate its function to govern. If it 
does so, the contract so providing is 
void.” 

Kennerson v. Burbank Amusement Co., 
Inc. et al., 260 P. 2d 823. Arvin O. 
Robb of San Jose, for appellants. Jolin 
H. Machado of San Jose, for respond 
ent. 


ascertained names of record holders, numbers and 
dates of issuance of certificates representing shares 
beneficially owned by defendants, it could enter 


In Greene v. Allen et al., 96 A. 2d 349, 
the Court of Chancery, New Castle 
County, ruled that a sequestrator’s at- 
tempt to seize stock interests of non- 
residents was ineffective where the 
seizure was solely by reference to their 
names and where the non-residents 
held no stock of record. Upon appeal, 
the Supreme Court of Delaware ob- 
served: “The essential question before 


sequestration order directing seizure of the shares. 
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us is whether an equitable interest in 
shares of stock, not appearing of rec- 
ord on the books of the issuing corpo- 
ration, may be seized in the Court of 
Chancery by the mesne proceedings 
authorized by 10 Del. C. Sec. 366. This 
is a minority stockholders’ derivative 
action on behalf of Airfleets, Inc., a 
Delaware corporation, against five in- 
dividuals, directors of the corporation, 
















to redress wrongs alleged to have been 
committed by them upon the corpora- 
tion. The complaint includes a prayer 
for an accounting in respect of certain 
profits and damages. All of the direc- 
tors are non-residents. In order to sub- 
ject three of them, Odlum, Johnston 
and Rockefeller, to the jurisdiction of 
the court the complaint invoked the 
provisions of 10 Del. C. Sec. 366, pro- 
viding for the seizure of the property 
of non-residents to compel appearance, 
and prayed for a writ of sequestration.” 

The court referred to the fact that 
common-law writs of execution were 
not adapted to deal with the attachment 
and sale of intangible personal prop- 
erty, and continued: “In equity the 
principal process (aside from attach- 
ment for contempt) to compel satis- 
faction of a monetary decree is the 
writ of sequestration. This is a writ 
directed to certain persons, called 
‘sequestrators,’ conferring power upon 
them to seize the defendant’s property.” 
The court was of the view that “the 
inherent powers of a court of equity 
extend to the seizure and sale of in- 
tangible property,” and held that “in 
seizing shares of stock the Court of 
Chancery is not governed by the pro- 
visions of attachment at law under 8 
Del. C. Sec. 324.” 

The Chancellor was upheld in vacat- 
ing the seizure orders “to the extent 
that such orders, and the proceedings 
thereunder, purported to reflect any 
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Controversy regarding stock options issued to cer- 


effective seizure of defendant’s prop- 
erty,” by reason of insufficient identifi- 
cation by the plaintiff of the shares 
to enable the corporation to make ade- 
quate notations of the seizure upon its 
books. However, defendants had been 
required to answer interrogatories with 
respect to their beneficial ownership 
of shares of stock of the corporation, 
and the answers disclosed that each de- 
fendant was the beneficial owner of cer- 
tain shares registered in the names of 
brokers in New York City. The seques- 
trator having given the company no- 
tices of seizure setting forth the num- 
ber of shares so owned by each, the 
names of the holders of record, and the 
numbers and dates of issuance of the 
certificates representing the shares, the 
Supreme Court of Delaware ruled that 
the Chancery Court’s denial of plain- 
tiffs’ motion for a further order of 
sequestration should be reversed, since 
there was a sufficient basis for the 
granting of an order of sequestration 
seizing the equitable interests disclosed 
by the interrogatories and that this 
could be done under Rule 4(d)(6) of 
the Court of Chancery. 


Greene et al. v. Johnston et al., 99 A. 
2d 627. Robert C. Barab of Wilming- 
ton, and Paul Roberts of New York 
City, for appellants. Caleb S. Layton 
of Richards, Layton & Finger of Wil- 
mington, and Simpson, Thacher & 
Bartlett of New York City for appel- 
lees. 


tain employees by Delaware company ruled re- 

quired to be settled according to laws of that state 

and not according to laws of another state where 
options might be exercised. 


Defendant corporation in 1950 granted 
options to 30 of its executive employees 
to purchase a total of 143,000 shares of 
its common stock at a price of $11.70 
per share, and in 1952 granted further 
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options to 289 of its executive and 
supervisory employees to purchase a 
total of 105,000 shares of its common 
stock at a price of $12.50 per share. 
Plaintiff shareholder sought to enjoin 
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the corporation from honoring the exer- 
cise of these option rights and also 
sought relief relative to common stock 
issued pursuant to the options, present- 
ing motions to dismiss and for sum- 
mary judgment. The option plans and 
the issuance of the options, as adopted 
by the directors, were approved by the 
stockholders, although a _ substantial 
minority voted against the plan, the 
stock of plaintiff not being voted in 
favor of it. Plaintiff stressed that the 
options were exercisable immediately 
upon their issuance, with no require- 
ment that the respective optionees re- 
main in the employ of the corporation 
for any specified time, and also con- 
tended that the granting of the options 
constituted a gift of valuable corporate 
assets,.in that the corporation did not 
receive from the respective optionees 
any valid or sufficient consideration in 
exchange. 


The Court of Chancery, New Castle 
County, regarded the suit as in the 
nature of a derivative action. As plain- 
tiff had become a stockholder in 1951, 
defendant’s motion for summary judg- 
ment was granted as to the options 
granted in 1950. Sufficient evidence of 


FLORIDA 


irrevocable injury was regarded as pre- 
sented on behalf of plaintiff, however, 
so as to prevent judgment against him 
on the motions to dismiss and for sum- 
mary judgment with respect to the 1952 
options, the court noting that injunc- 
tions relative to option contracts under 
similar circumstances had been granted 
by it in a number of instances. The 
court ruled against a contention of the 
defendant company that, since the op- 
tions were granted and would be exer- 
cised in New York, their legality was 
to be determined by the laws of New 
York, pointing out that the controversy 
resulting from the issuance of the stock 
options involved the internal affairs of 
the corporation and was therefore con- 
trolled by the laws of the state of its 
origin, the State of Delaware. 


Elster et al. v. American Airlines, Inc., 
100 A. 2d 219. Richard C. Barab of 
Wilmington, for plaintiffs. Richard F. 
Corroon of Berl, Potter & Anderson of 
Wilmington, and Malcolm A. MacIn- 
tyre and Harold M. Childers of Debe- 
voise, Plimpton & McLean of New 
York City, for defendant. Commerce 
Clearing House Court Decisions Requi- 
sition No. 503876. 


Service of process in suit on insurance contract 

solicited by mail, upheld, where made on state 

official designated by statute as process agent for 
unauthorized foreign insurers. 


Plaintiff sued in the United States Dis- 
trict Court for the Southern District of 
Florida to recover death benefits 
claimed to have accrued to her as a 


beneficiary of a certificate issued to her 
husband by the defendant foreign in- 
surance association. Service was had 
upon the Insurance Commissioner of 
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the State of Florida, in accordance with 
the terms of a Florida statute. This 
law provides that any unauthorized 
foreign insurer which, among other 
things, effects by mail or otherwise the 
issuance or delivery of contracts of in- 
surance to residents of Florida thereby 
appoints the Insurance Commissioner 
of Florida as its agent for service of 
process as to any action arising out 
of such contract of insurance. The con- 
tract in question had been solicited by 
mail. Defendant had no office and no 
property in Florida and no agents so- 
liciting business for it. The District 
Court, upon a finding that defendant 
was not doing business in the state 
and was not subject to process, ordered 
the action dismissed. 


This judgment was reversed, upon 
appeal, by the United- States Court of 
Appeals for the Fifth Circuit, which 
noted that the service effected was 
especially attacked as a denial of due 
process and of equal protection of the 
law as prohibited by the Fourteenth 
Amendment to the Constitution of the 


IDAHO 


United States. The Court of Appeals 
found that the statute was not subject 
to the infirmity urged against it. Noting 
that “the business of insurance is 
clothed with a public interest and is 
subject to the regulating power of the 
state,” and that there was a trend in 
court decisions toward upholding serv- 
ice where the defendant had certain 
“minimum contacts” with the state, 
the court found that, with respect to 
insurance contracts, “it was within the 
legislative power to provide and estab- 
lish its own definition of ‘doing busi- 
ness’ by which the issuer of such con- 
tracts would be subjected to Florida 
jurisdiction in suits for enforcement of 
them.” The service was, therefore, 
upheld. 


Parmalee v. Iowa State Traveling 
Men’s Association, 206 F. 2d 518. Robert 
G. Young and T. J. Blackwell of 
Miami, for appellant. D. P. S. Paul 
of Miami, for appellee. Petition for writ 
of certiorari denied by the Supreme Court 
of the United States, November 9, 1953; 
Docket No. 322. (74 S. Ct. 125.) 


Initiating, conducting and concluding, in another 
state, loan on real estate and chattels in Idaho, 
ruled not “doing business” so as to bar creditor 
corporation from maintaining suit in Idaho courts. 


Plaintiff, a corporation of the state of 
Washington, instituted an action for 
the foreclosure of a real estate and a 
chattel mortgage on real property and 
chattels in Idaho. The evidence dis- 
closed that the defendant and the cor- 
poration had initiated, conducted and 
concluded the entire transaction involv- 
ing a loan to the defendant and the 
execution of the note and mortgage in 
the state of Washington, and that de- 
mand for payment had been made and 
refused there. 


Overruling defendant’s contention 
that plaintiff was barred by statute 
from maintaining suit, the Supreme 
Court of Idaho observed: “Where a 
foreign corporation makes a loan and 
takes a note outside of Idaho, secured 
by a mortgage upon property in this 
state, and the entire transaction takes 
place in such other state, the place fixed 
for the payment of the note, neither 
the consummation of the transaction 
nor a foreclosure of the mortgaged 
property within the state constitutes 
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doing business in Idaho within the 
meaning of Art. 11, Sec. 10, Idaho Con- 
stitution, and Secs. 30-501 & 502, I. C.” 


Land Development Corp. v. Cannaday, 
258 P. 2d 976. Whitla & Knudson and 


NEW YORK 


Hawkins & Miller of Coeur d’Alene, 
for appellant. J. H. Felton and Wm. 
Jones, of Lewiston, and McNaughton 
& Sanderson of Coeur d’Alene, for re- 
spondent. 


Appellate Division grants motion to vacate order 
appointing receiver of local property of foreign 
corporation consisting of cause of action against 
certain persons in control of it, although corpora- 
tion was not itself present in the jurisdiction. 


“Appellant, a foreign corporation doing 
no business in the state of New York,” 
said the New York Supreme Court, 
Appellate Division, First Department, 
“appeals from an order denying its mo- 
tion to vacate an ex parte order ap- 
pointing a “Special Receiver” of the 
assets of the corporation within the 
state of New York and authorizing and 
directing the receiver to take action to 
secure the assets of the corporation 
within the state. It appears that there 
are no assets of the corporation in this 
state except a possible cause of action 
against certain controlling stockholders, 
alleged to be residents of this state, for 
waste and diversion of corporate funds. 
This alleged claim is thus the alleged 
asset and the only asset which the re- 
ceiver could or was intended to receive. 
The alleged existence of the claim is 
both the foundation of the jurisdiction 
of the court and the appointment of the 
receiver and the assertion of the claim 
is the object of the proceeding. In 
short, the purpose of the receivership 
procured by a minority stockholder is 
the institution of what is in fact a 
minority stockholder’s derivative action, 
which could not be instituted in this 
state because of the absence of the cor- 
poration. 


“The device is ingenious and if given 
judicial approval could open the door 


to the mstitution in our courts of all 
manner of litigation relating to the af- 
fairs of foreign and absent corporations 
—and this without requiring the minor- 
ity stockholders instituting such litiga- 
tion to comply with the security pro- 
visions of section 61-b of the General 
Corporation Law. We think that it is 
neither the policy nor the requirement 
of our law that such actions be enter- 
tained. 


The court concluded that the as- 
sumption of such a jurisdiction would 
be unwarranted and unwise. The order 
appealed from (118 N. Y. S. 2d 23) 
was reversed, and a motion to vacate 
a previous order appointing the Special 
Receiver, (112 N. Y. S. 2d 906; The 
Corporation Journal, October—Novem- 
ber, 1952, page 172), was granted. 


Application of Burge,* 122 N. Y. S. 2d 
232. Edward K. Hanlon, of counsel 
(Milton Weiss and Edward L. Mertz, 
with him on the brief; Beekman & 
Bogue, attorneys), of New York City, 
for appellant. Martin Evans (Edward 
J. Greenfield, with him on the brief), 
of New York City, for respondents. 


*The full text of this opinion is 
printed in the CCH New York Corpo- 
ration Law Reporter, page 9965-31. 
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et nelired seen years age. 


These are samples of what corporation officials 
found after following the friendly suggestion 
made in CT’s booklet “A Pretty Penny...GONE!” 


As suggested, they made a check on the names 
and addresses of employees designated as stat- 
utory agents in outside states. They checked the 
correctness of statutory office addresses. Find- 
ing discrepancies, they discussed them with the 
company’s lawyer. 


If you haven’t read “A Pretty Penny... GONE!” 
write for a free copy today. It contains a handy. 
chart for making a check of employee agents. 
It shows the troubles to which a corporation is 
exposed if a statutory agent moves, dies, re- 
signs or is transferred and a new agent is not 
designated. 





3 found that the indWidual fisted 
on the stated records as aur resident 
agent Rasn’t been in owr emplay jor 


a good orn 7 UDees 


as Fe : 


; mared . 


---no lorger at that addxress ie 


’ . ’ 
eee pew | étnce transferred eee 


+8 MDA gi 
P ng numbex of discrepancies 


ai the address of the office has | changed 
three times Gut widently no notice of any of the 
changes Rias ever been filed with the state 


authorities... 
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TENNESSEE 


Federal court 


in Tennessee enforces Arkansas 


statutory liability of stockholder of a de facto 
Arkansas corporation. 


In the United States District Court for 
Western Tennessee, the appellee corpo- 
ration had obtained a judgment against 
two stockholders of an organization 
attempted to be created as a corpora- 
tion in 1948 under the laws of Arkansas. 
The judgment represented a debt in- 
curred by that organization several 
months prior to the filing of its charter 
for record with the county clerk of the 
county in Arkansas in which the prin- 
cipal place of business of the corpora- 
tion was located, that filing completing 
its organization as such under Arkan- 
sas law. The Tennessee Federal Dis- 
trict Court had held the stockholders 
liable as partners jointly and severally 
for debts incurred, including the one 
involved in the appeal taken by one of 
the stockholders to the United States 
Court of Appeals, Sixth Circuit. In 
doing so, the District Court had applied 
the Arkansas law and decisions perti- 


o 
to 

¥ ° 
' 


DISTRICT OF COLUMBIA 


ca 


nent to such liability for debts incurred 
prior to completion of incorporation. 
This judgment was affirmed by the 
Court of Appeals, which concluded that 
the Arkansas statute upon which liabil- 
ity was grounded in this case was not 
penal in the sense that it could not be 
enforced in the forum of another state, 
the courts of Tennessee, including a 
United States District Court sitting in 
that state.. 


Doggrell v. Great Southern Box Co., 
Inc. of Mississippi, 206 F. 2d 671.- Harry 
W. Wellford (Lewis R. Donelson, III, 
Harry W. Wellford, on the brief; 
Snowden, Davis, McCloy, Donelson & 
Myar, of counsel), of Memphis, for ap- 
pellant. John B. Mack of Memphis 
(Clarence Clifton of Memphis, on the 
brief; Clifton & Mack and J. W. Kirk- 
patrick of Memphis, and Norton & 
Norton of Forrest City, Ark., of coun- 
sel, for appellee. 


' 


xation 


Materials used in private construction, purchased 

or rented prior to adoption of use tax law, and 

certain items incorporated into Federal and Dis- 
trict projects, ruled subject to use tax. 


In John McShain, Inc. v. District of Co- 
lumbia, (The Corporation Journal, Oc- 
tober—November 1952, page 157), the 
Board of Tax Appeals of the District 


of Columbia held exempt from the Dis- 
trict use tax materials used in private 
construction purchased or rented under 
contracts entered into prior to the adop- 
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tion of the use tax law, including cer- 
tain items incorporated into Federal 
and District of Columbia projects. 
Upon appeal, the District of Columbia 
Tax Court and the United States Court 
of Appeals for the District of Colum- 
bia have come to a contrary conclusion. 
The Court of Appeals emphasized that 
it was not the signing of construction 
contracts ultimately necessitating the 
purchase of property which is the tax- 
able event, but that it is the purchase 
or use itself which is determining. The 
Court also ruled that in a contract be- 
tween the United States or the District 
of Columbia and a private contractor, 
only those materials which become a 
physical part of the structure are 
exempt from a use tax under the regu- 
lations. 


NEBRASKA 


John McShain, Inc. v. District of Co- 
lumbia,* 205 F. 2d 882. Michael M. 
Doyle; Fred J. Rice on the brief, for 
petitioner. Harry L. Walker, Corpora- 
tion Counsel for the District of Colum- 
bia; Vernon E. West, Corporation 
Counsel, and Chester H. Gray, Princi- 
pal Assistant Corporation Counsel, on 
the brief, for respondent. (Petition for 
writ of certiorari filed in the Supreme 
Court of the United States, October 19, 
1953; Docket No. 421; certiorari denied, 
November 30, 1953.) (74 S. Ct. 227.) 


*The full text of this opinion is 
rinted in the District of Columbia Tax 
eporter, page 6351. 


Statutory provisions for ad valorem taxation of 
flight equipment of a foreign airlines company, with 


domicile in another state, on an apportionment 
basis, where used in interstate commerce, upheld. 


Plaintiff Delaware airline company 
sought a declaratory judgment to test 
the validity of an assessment of an ad 
valorem personal property tax against 
its flight equipment used in interstate 
commerce. Defendant board contended 
the assessment was valid so long as the 
allocation of the proportionate part of 
the property value and the levy thereon 
bear a fair and reasonable relation to 
the use of such flight equipment within 
the state. The main executive offices of 
plaintiff were outside the state, and the 
home port to which all its fleet of 
planes returned was Minneapolis and 
St. Paul, Minnesota. It made regular 
landings in a large number of states, 
including Nebraska, where landings 
were made at Omaha and Lincoln on 
regularly scheduled stops in interstate 
commerce. A statutory method of al- 


location was provided, involving air- 
craft arrivals and departures within and 
without the state, revenue tons handled 
within and without the state, and origi- 
nating revenue within and without the 
state. The question presented was 
whether or not the levy of any ad 
valorem personal property tax on the 
flight equipment on an allocation basis 
contravened the commerce clause of 
the Federal Constitution. 


The Nebraska Supreme Court, after 
a review of pertinent decisions of the 
Supreme Court of the United States, 
dismissed the petition, concluding: “It 
seems clear, therefore, that, Nebraska 
and other similarly situated states have 
the power to impose an apportioned ad 
valorem personal property tax upon the 
flight equipment of this plaintiff, which 
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is engaged in interstate commerce liam J. Hotz, Jr., William F. Dalton 
within the taxing state, when it has and Robert M. Kane of Omaha, for 
been wholly and continuously outside plaintiff. Clarence S. Beck, Attorney 
the state of the owner’s domicile, and General, and C. C. Sheldon, for defend- 
the assessed value of the property bears ant. (Appeal filed in the Supreme Court 
a fair and reasonable relation to the of the United States, November 23, 1953; 
use made of it in such taxing state.” Docket No. 476. Probable jurisdiction 
Mid-Continent Airlines, Inc., now Bra- noted, January 4, 1954.) 
nif Airways, Inc. v. Nebraska State *The {ull text of this opinion 


Board of Equalization and Assessment,* printed in the State Tax Reporter, 
59 N. W. 2d 746. William J. Hotz, Wil- Nebraska, page 2781. 


Georgia — House Bill 990, Laws of 1953, provides that where income of 
a taxpayer is subject to apportionment, contributions allowable as a deduction 


are also subject to apportionment or limited to 5% of income after all other 
deductions. 


House Bill 354, Laws of 1953, which became effective January 1, 1954, effects 
changes in rates applicable to intangible property taxes. 


The Secretary of State may not collect more than a maximum amount of 
$5,000 as fees for the filing of certified copies of proceedings for the granting 
of any charters, amendments to charters, mergers, reviving or renewing the 
charters of, or reincorporating private corporations, and for the filing of any 
certified copies of the proceedings on petitions to domesticate foreign corporations. 
(House Bill 850, Laws of 1953.) 


Ontario — A new corporation law, entitled “The Corporations Act, 1953,” 
enacted by Bill No. 119, Laws of 1953, becomes effective April 30, 1954, the 
Companies Act of Ontario being repealed. The new law provides that it will be 
applicable to all extra-provincial or foreign corporations registered at the time it 
becomes effective or thereafter registered. 


South Carolina — An “Economic Poison Law,” which became effective 
January 1, 1954, provides for the regulation of the manufacture, sale, transporta- 
tion, destruction and use of economic poisons and devices, including insecticides, 
fungicides, nematocides, rodenticides and herbicides. It also provides that those 
who sell the economic poisons or insecticides regulated by the law file a statement 
with the Commissioner of Agriculture designating the Commissioner as agent 
upon whom process may be served in the event of litigation. Provision is also 
made for the registration of each brand or grade of economic poisons and for the 
payment of an annual inspection fee of $5. for each brand and grade offered for 
sale in the state. (Act 462, Acts of 1953.) 
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The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


ARKANSAS. Docket No. 115. Parker, Commissioner of Revenues v. Kern- 
Limerick, Inc., 254 S. W. 2d 454. (The Corporation Journal, October—November, 
1953, page 274.) State sales tax—purchases by government contractor—immunity 
from state taxation. Appeal filed, June 11, 1953. Jurisdiction noted, October 12, 
1953. Argued, January 4, 1954. Motion granted to substitute Vance Scurlock, 
present Commissioner of Revenues, as party appellee, January 11, 1954. 

DISTRICT OF COLUMBIA. Docket No. 421. John McShain, Inc. v. 
District of Columbia, 205 F. 2d 882. (The Corporation Journal, February—March, 1953, 
page 312.) District of Columbia use tax—retroactive effect. Petition for writ of 
certiorari filed, October 19, 1953. Certiorari denied, November 30, 1953. (74 S. Ct. 
227.) 

FLORIDA. Docket No. 322. Parmalee v. Iowa State Traveling Men’s Asso- 
ciation, 206 F. 2d 518. (The Corporation Journal, February—March, 1954, page 
307.) Service of process—insurance solicitation by mail—due process. Petition 
for writ of certiorari filed, September 8, 1953. Certiorari denied, November 9, 1953. 
(74 S. Ct. 125.) 


MARYLAND. Docket No. 160. Miller Brothers Company v. State of Mary- 
land, 95 A. 2d 286. (The Corporation Journal, June—July, 1953, page 232.) Collec- 
tion of use tax from nonresident seller through attachment of delivery truck of 
seller. Appeal filed, June 30, 1953. Jurisdiction noted, October 12, 1953. Argued, 
January 5, 1954. 


NEBRASKA. Docket No. 329. State of Nebraska v. T. W. Jones Grain Co., 
58 N. W. 2d 212. (The Corporation Journal, December 1953—January 1954, page 
296.) Property tax—grain shipped out of state after assessment date. Petition 
for writ of certiorari filed, September 9, 1953. Certiorari denied, November 30, 
1953. (74 S. Ct. 219.) 

NEBRASKA. Docket No. 476. Mid-Continent Airlines, Inc., (now Braniff 
Airways, Inc.) v. Nebraska State Board of Equalization and Assessment, 59 N. W. 
2d 746. (The Corporation Journal, February—March, 1954, page 313.) Taxation 
of foreign airflight equipment on an apportionment basis, where used in interstate 
commerce. Appeal filed, November 23, 1953. Probable jurisdiction noted, January 
4, 1954. 

WASHINGTON. Docket No. 335. General Electric Co. v. State of Wash- 
ington, 256 P. 2d 265. (The Corporation Journal, August—September, 1953, page 
256.) Business and occupation tax—liability of private corporation performing 
services for federal agency. Appeal filed, September 11, 1953. Jurisdiction noted, 
November 9, 1953. . 


* Data compiled from CCH U. S. Supreme Court Bulletin, 1953-1954. 













edulations and rulings 


Arkansas — A merchant who is engaged in business for a fractional part of 
a year may not be relieved of property taxes for that part of the year during which 
property was not owned. Since the tax is based on value of the average stock in 
possession during the year immediately preceding January 1 of the year in which 
assessment is required, the full amount of the tax must be paid, regardless of the 
fact that the merchant does not own the property for the full year. (Opinion of 
the Attorney General, State Tax Reporter, Arkansas, { 24-020.) 


California —A foreign corporation unqualified in California, but maintain- 
ing a salesman who systematically and continuously solicited orders from local 
retailers, resulting in a large volume of interstate business, the source of which 
is in California, is subject to the Corporation Income Tax upon such business 
allocated to California. (Ruling of State Board of Equalization, State Tax Re- 
porter, California, J 200-245.) 


Florida — Certificates of capital stock which are held in escrow by the 
Florida Securities Corhmission under the provisions of Sec. 517.18 are taxable, for 
property tax purposes, as intangible personal property. (Opinion of the Attorney 
General to the State Comptroller, State Tax Reporter, Florida, J 29-004.) 

A foreign corporation, authorized to do business in Florida, which has desig- 
nated a location at which its principal place of business shall be fixed, but which 
maintains district or branch offices throughout the state, is required to make 
property tax returns to the tax assessor of each county within which it exercises 
its corporate function. (Opinion of the Attorney General to the State Comptroller, 
State Tax Reporter, Florida, J 29-005.) 


Maryland — A foreign bank can be a foreign corporation with all of the 
rights and obligations as imposed by Article 23 of the Maryland Code. All banks, 
except national banks, doing intrastate, interstate or foreign business in this state 
are subject to the general corporation law; therefore, a non-resident banking insti- 
tution, other than a national bank, operating a sales finance business in the state 
is doing business in Maryland and is subject to suit. A banking institution may 
engage in the business of a sales finance company in this state without a license. 
A foreign banking institution is within the definition, “banking institution”; there- 
fore, any non-resident banking institution operating a sales finance business in 
Maryland is not required to obtain a license. (Opinion of the Attorney General 
to the Administrator of Loan Laws, State Tax Reporter, Maryland, § 200-017.) 


Minnesota — In order to be classified as a transient merchant, three cate- 
gories must apply to the seller. He must (1) engage in, do or transact temporary 
and transient business in the state either in one locality, or in traveling from place 
to place; (2) sell goods; (3) hire, lease, occupy or use a building, structure, vacant 
lot or railroad car for the exhibition and sale of such goods. The fact that a per- 
son is a non-resident has no bearing on whether or not he is a transient merchant. 


(Opinion of the Attorney General to the Tax Commissioner, State Tax Reporter, 
Minnesota, {| 34-920.) 
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| important matters 


For February and March 


This Calendar does not purport to be a complete calendar of all matters requiring atten- 

tion by corporations in any given state. It js a condensed calendar of the more important 

requirements covered by the State Report and Tax Bulletins of The Corporation Trust 

Company. Attorneys interested in being furnished with timely and complete information 

regarding all state requirements in any one or more states, including information regarding 

forms, practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 


Alabama — Annual Franchise Tax Return due between January 1 and March 
15.—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 
Annual Franchise Tax due April 1, but may be paid without penalty 
until April 30.—Domestic and Foreign Corporations. 


Alaska — Annual Report due within 60 days from January 1—Domestic and 
Foreign Corporations. 


Income Tax Return due on or before March 15.—Domestic and For- 
eign Corporations. 


Arizona — Returns of Information at the source due on or before April 15.— 
Domestic and Foreign Corporations. 
Annual Statement of Mining Companies due between January 1 and 
April 1—Domestic and Foreign Corporations engaged in mining. 


Arkansas — Franchise Tax Report due on or before April 1—Domestic and 
Foreign Corporations. 


California — Returns of Information at the source and Returns of Tax With- 
held at the source due on or before February 15.—Domestic and Foreign 
Corporations. 


Franchise (Income) Tax Return due on or before March 15.—Do- 
mestic and Foreign Corporations. 


Colorado — Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 


Annual Report due on or before March 15.—Domestic and Foreign 
Corporations. 


Connecticut — Annual Report due on or before February 15 (if corporation 
was organized or qualified between January 1 and June 30 of any previous 
year). Domestic and Foreign Corporations. 


Income (Franchise) Tax Return due on or before April 1.—Domestic 
and Foreign Corporations. 


District of Columbia — Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
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Dominion of Canada — Returns of Information at the source due on or 
before February 28—Domestic and Foreign Corporations. 


Georgia — Report of Resident Stockholders and Bondholders due on or before 
March 1.—Domestic and Foreign Corporations. 


Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 


Idaho — Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 


Ilinois — Annual Report due between January 15 and February 28.—Domestic 
and Foreign Corporations. 


lowa — Income Tax Return and Returns of Information at the source due on or 
before March 31.—Domestic and Foreign Corporations. 


Return of Tax Withheld at the source due on or before March 31.— 
Domestic and Foreign Corporations. 


Kansas — Returns of Information at the source due on or before March 1.— 
Domestic and Foreign Corporations. 


Annual Report and Franchise Tax due on or before March 31.— 
Domestic and Foreign Corporations. 


Kentucky — Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 


List of Resident Stockholders and Bondholders due on or before March 
15.—Domestic and Foreign Corporations. 


Louisiana — Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 


Capital Stock Statement due on or before March 1.—Foreign Corpora- 
tions. 


Maine — Annual License Fee due on or before March 1.—Foreign Corporations. 


Maryland — Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 


Massachusetts — Returns of Information at the source due on or before March 
1.—Domestic and Foreign Corporations. 


Minnesota — Returns of Information at the source due on or before March 15. 
—Domestic and Foreign Corporations. 


Income Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. 


Annual Report due between January 1 and April 1.—Foreign Com- 
panies. 
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Mississippi — Returns of Information at the source due on or before March 15. 
—Domestic and Foreign Corporations. 


Income Tax Returns due on or before March 15.—Domestic and For- 
eign Corporations. 


Missouri — Returns of Information at the source due on or before March 1.— 
Domestic and Foreign Corporations. 
Annual Franchise Tax Report due on or before March 1.—Domestic 
and Foreign Corporations. 


Income Tax Returns due on or before March 31.—Domestic and 
Foreign Corporations. 


Montana — Annual Report of Capital Employed due between January 1 and 
March 1.—Foreign Corporations qualified after February 27, 1915. 
Annual Report of Net Income due on or before March 31.—Domestic 
amd Foreign Corporations. 


Annual Report due on or before March 1.—Domestic and Foreign 
Corporations. 


Nebraska — Statement to Tax Commissioner due on or before March 10.— 
Domestic and Foreign Corporations. 


Nevada — Annual Statement of Business due not later than the month of 
March.—Foreign Corporations. 


New Hampshire — Annual Return due on or before April 1—Domestic and 
Foreign Corporations. 


Franchise Tax due on or before April 1—Domestic Corporations. 


New Mexico — Franchise Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 
Returns of Information at the source due on or before April 1.— 
Domestic and Foreign Corporations. 


New York — Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 

Annual Franchise Tax Report and Tax of Real Estate Corporations 
due between January 1 and March 1.—Domestic and Foreign Real Estate 
Corporations. 

Returns of Tax Withheld at the source due on or before March 1.— 
Domestic and Foreign Corporations. 


North Carolina — Income Tax Return and Returns of Information at the 
Source due on or before March 15.—Domestic and Foreign Corporations. 


Intangible Property Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 


North Dakota — Annual Report due between January 1 and April 1—Foreign 
Corporations. 


Ohio — Annual Franchise Tax Report due between January 1 and March 31.— 
Domestic and Foreign Corporations. 


Annual Statement of Proportion of Capital Stock due between January 
1 and March 31.—Foreign Corporations. 
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Oklahoma — Returns of Information at the Source due on or before February 
15.—Domestic and Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and For- 
eign Corporations. 


Oregon — Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 
Annual Summary of Taxes Withheld at the source——Domestic and 
Foreign Corporations. 


Pennsylvania — Capital Stock Tax Report and Tax and Corporate Loans 
Report and Tax due on or before March 15.—Domestic Corporations. 

Franchise Tax Report and Tax, Corporate Loans Tax Report and 

Excise Tax Report due on or before March 15.—Foreign Corporations. 


Rhode Island — Annual Report due during February.—Domestic and Foreign 
Corporations. 


South Carolina — Annual License Tax Report and Tax due during February. 
—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 


South Dakota — Annual Capital Stock Report due before March 1.—Foreign 
Corporations. 


Texas — Annual Franchise Tax Report due between January 1 and March 15.— 
Domestic and Foreign Corporations. 


United States — Returns of Information at the Source due on or before Febru- 
ary 28.—Domestic and Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and 
Foreign Corporations having an office or place of business in the United 
States. 


Utah — Income (Franchise) Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 


Vermont — Returns of Information at the Source and Returns of Tax Withheld 
at the source due on or before February 15.—Domestic and Foreign 
Corporations. 

Annual Report due on or before March 1.—Domestic Corporations. 
Extension of Certificate of Authority due on or before April 1— 
Foreign Corporations. 


Virginia — Returns of Informaiton at the source due on or before February 15. 
—Domestic and Foreign Corporations. 
Annual Franchise Tax due March 1—Domestic Corporations. ‘ 
Annual Registration Fee due on or before March 1.—Domestic and 
Foreign Corporations. 


Wisconsin — Income Tax Return and Returns of Information at the sourcé 
due on or before March 15.—Domestic and Foreign Corporations. 
Annual Report due between January 1 and March 31.—Domestic and 
Foreign Corporations. 
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smentary literature 


In connection with its various activities The Corporation Trust Company 

dublishes the following supplemental pampbiets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Compeny, 120 Broadway, New York 5, N. Y. 


Agent for Process. Case histories of corporation officials who suddenly found out 
that trouble can take funny bounces when statutory representation is 
entrusted to a business employee. 


Corporate Confusion. A discussion of the wriggling, twisting, seemingly opposite 
court decisions which make building a pattern for out-of-state operations 
by a corporation a risky business these days. 

Direct Line to Domestic Corporation Work. The easy way for a lawyer to get 
information on domestic corporation costs and requirements in any state 
* or Canadian province. 


A Pretty Penny ... Gone! The troubles that descend upon a corporation— 
as shown by actual court cases—if its agent cannot be found when service of 
process is attempted. 

What Constitutes Doing Business. A 192-page book containing brief digests of 
decisions selected from those in the various states as indicating what is 
construed in each state as “doing business.” 


Before and After Qualification. A complete list of aids and services—including 
those supplied without charge—which CT furnishes for lawyers working 
on foreign corporation matters. 


Corporate Tightrope Walking. An informal presentation of recent developments 

affecting corporations carrying on business in interstate commerce—de- 
velopments corporation officers and attorneys will want to watch carefully. 

"Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions 
which suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 
may help his client to take. 

Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of getting lawyer’s advice before contracting for work outside home 
state, even for federal government. 

What Does a Transfer Agent Do? This illustrated pamphlet gives the high spots of 
a transfer agent’s services in 3 minutes reading time, with explanatory text 
if you want to read further. Of value to small as well as large corporations. 

More Sales with Spot Stocks. Advantages found by many manufacturers in 
carrying spot stocks at strategic shipping points—and enn statu- 
tory measures necessary to protect corporate status. 

‘When a Corporation Is P. W.O.L. A simple explanation of the reasons for and 

purposes of the foreign corporation laws of the various states, and illus- 
trations of when and how a corporation makes itself amenable to them. 
Of interest both to attorneys and to corporation officials. 
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